1o 1554~

OMB APPROVAL
. UNITED STATES OMB Number: 3235-0076
CURITIES AND EXCHANGE COMMISSION Expires: ~ May 31,2005

Estimated average burden
hours per response. |

Washington, D.C. 20549
FORM D

E OF SALE OF SECURITIES SEC USE ONLY
UANT TO REGULATION D, Prefix Serial
& SECTION 4(6), AND/OR DATE RECEIVED
3 . LIMITED OFFERING EXEMPTION al ’

Name of Offcring (Ocheck if this is an amendment and name has changed, and indicate change.)

Investment Shares

Filing Under (Check box(es) that apply): 0 Rule 504 [ Rule 505 X Rule 506 [ Sectig 0 ULOE
Type of filing: [] New Filing X Amendment ‘
A. BASIC IDENTIFICATION DATA
[. " Enter the information reguested about the issuer
Name of Issuer (O check if this is an amendmient and name has changed, and indicate change.)
BA 2001 Partners Cayman Fund Ltd. 2059004
Address of Exccutive Offices (Number and Steeet, City, State, Zip Codc)LI‘c[cphonc Number (Including Arca Couc, Lo
231 South LaSalle Street, Chicago, Illinois 60697 (312) 828-7876
Address of Principal Business Operations (Number and Street, City, State, Zip Code)[Telephone Number (Including Area Code)
(if diffcrent from Excecutive Offices)

Bricf Description of Business .
Investment in investment funds. -
Type of Busincss Organization .

d corporation - i [ limited partnership, already formed BJ  other (please specify): a Cayman Islands
. cxempted company organized under the laws
(0 business trust L . {3 timited partnership, to be formed of the Cayman Islands

Month  Year

[0l{s] [o]1]

Actual or Estimatcd Date of Incorporation or Organization: Actual D Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Scrvice abbreviation for State:
CN for Canada: FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS:

Federal: . N
Who Must File: All issuers making an offering of sceuritics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ct scq. or 15 U.S.C.
77d(6).

When to File: A noticc must be filed no later than 15 days after the first sale of sccuritics in the offering. A notice is deemied filed with the U.S. Securitics and
Exchange Commission (SEC) on the carlicr of the date it is received by the SEC at the address given bclow or, if rececived at that address after the date on which it is
duc, on the date it was mailed by United States registered or certificd mail to that address.

Where to Fife: U.S. Sccuritics and Exchange Commission, 450 Fifth Strcet, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed must be
photocopics of the manually signed copy or bear typed or printed signaturcs.

Information Required: A new filing must contain all information requested. Amendments nced only report the name of the issuer and offering, any changes thercto,
the information requested in Part C. and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix nced not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate rehance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in thosc states that have adopted ULOE and
that have adopted this form. Issucrs relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales arc to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption. a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currenty valid OMB control number. SEC 1972 2/97)  1lof
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A BASICIDENTIFICATION DATA’

2. Enter the information requested for the following:

. Each promoter of the issuer: if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a
class of equity securities of the issuer;
. Each executive officer and director of corporate issuers of corporate general and managing partners of partnership
issuers; and
. Each general and managing partner of partnership issuers.
Check Box{cs) that Apply: B Promoter O Beneficial Owner [ Exccutive Officer O  Director X  General and/or

Managing Partner

Full Name (Last name first, if individual)

Bank of America Capital Advisors LLC

Business or Residence Address (Number and Strect, City, State, Zip Codc)
231 South LaSalle Street, Chicago, Illinois 60697
Check Box(cs) that Apply: B Promoter [ Beneficial Owner ] Executive Officer [0  Director 1 General and/or
) Managing Partner
Full Name (Last name first, if individual)
Bank of America Capital Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
231 South LaSalle Street, Chicago, Illinois 60697
Check Box(es) that Apply: 0O Promoter [0 Beneficial Owner  [&  Exccutive Officer O Dircctor O General and/or

Managing Partner

Full Name (Last name first, if individual)
Perucca, Terry E.

Business or Residence Address (Number and Street, City, State, Zip Code)

231 South LaSalle Street, Chicago, Illinois 60697

Check Box(cs) that Apply: [J :Promoter [0 Beneficial Owner [ Exccutive Officer O Dircctor [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Franklin, William B,

Busincss or Residence Address (Number and Street, City, State, Zip Codc)

231 South LaSalie Street, Chicago, lllinois 60697

Check Box(es) that Apply: ‘0  Promoter O Beneficial Owner BJ  Exccutive Officer O Director 0 General and/or
Managing Partner

Full Namc (Last name first, if individual)

McCaffrey, Edward

Business or Residence Address (Number and Street, City, State, Zip Code)

231 South LaSalle Street, Chicago, lllinois 60697

Check Box(cs) that Apply: O Promoter [0 Bencficial Owner [ Exccutive Officer O Dircctor O General and/or

Managing Partner

Full Namc (Last name first, if individual)
Bowden, James D.

Business or Residence Address (Number and Strect, City, State, Zip Codc)
231 South LaSalle Street, Chicago, Illinois 60697
Check Box(es) that Apply: O Promater [ Bencficial Owner (& Exceutive Officer (3 Diccctor O General and/or

Managing Partaer

Full Namic (Last name first, if individual)
Vazquez, Fernando

Business or Residence Address (Number and Strect, City, State, Zip Codc)
231 South LaSalle Street, Chicago, Hllinois 60697
Check Box({cs) that Apply: O Promoter 0 Bencficial Owner {J  Exccutive Officer O  Dirccror 0 General and/ar

Managing Partner

Full Namie (Last name first, if individual)

Busincss or Residence Address (Number and Strect, City. State, Zip Codc)

Check Box(cs) that Apply: 0 Promoter [J Bencficial Owner  []  Exccutive Officer O Dircctor {J  General and/or
Managing Partner

Full Nanic (Last name first, if individual)

Business or Residence Address (Number and Street, City. State, Zip Code)

20f8

LA/797205.2




~B.INFORMATION ABOUT OFFERING.

I. Has the issuer sold, or docs the issucr intend to sell, to non-aceredited investors in this offering? ..., Ycs No

2. What is the minimum investnient that will be aceepted from any Individual? ... $_500,000

3. Docs the offering permit joint ownership of @ SINgIe NI v s Yes No

4, Enter the information requested for cach person who has been or will be paid or given, dircctly or indircctly, any commission or similar remuneration for

solicitation of purchasers in connection with sales of securitics in the offering. [f a person to be listed is an associated person or agent of 2 broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of
such a broker or dealer, you may sct forth the information for that broker or dealer only.

Full Namc (Last name first, if individual)

Bank of America, N.A.

Busincss or Residence Address (Number and Street, City, State, Zip Codce)
231 South LaSalle Street, Chicago, IL 60697

Namc of Associated Broker or Dealer

State in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
(cheek “AllStates™ or check individual STRICS) ...vvevveereerarereerererersnneesneneressnens e eetereeeeieeeeieerteenearteee e atere et eraeeteaaeaennaeeeane X All States

Jian O[Ak] Oiazy Oifar] Ofca] Oicoy QOicry Ome] Ompcy OrFL DOiceay OrH] O[ID)
O Om; Onal OS] OKY! Orka OwmME] Ol Om™MAl O OmaN) OS] O (MO)
T OMNE] OV OWmH OiNng O Oy Omwwer Ol Ood] Oroxkl  Ofor)  Oral
Own Oiscr Oispp OmN Omrxy O Ovn Owval Owmwal Omwvl Omwn Oiwyy OeR)

Full Name (Last namc first, if individual)
Redele en Partners BV

Business or Residence Address (Number and Strect, City, State, Zip Code)
Jagerslaan Zuid 4, 2243 EH Wassensar, The Netherlands

Name of Associated Broker or Dealer

Statc in Which Person Listed Has Solicited or Intends to Solicit Purchascrs

(check “All States™ 0r check INAIVIAUAL SEALES) ..vveeiiiiurereeiitieeeeeeretteeeteasseastreeseesssstaeeeeessaasssaeeanesenesaassnssranssbesernssbessaesaeessaesennreis O All States

‘Oiat] Okl Otraz) Orar) Oical Oifcor Ofery Omry Omc Ol Ocal OrH) O]
s 0 0 pa) COixs) OKy) Owal Omer Obl Oma] Oy Ovny Qovs) C(M0)
OmT Omelr Oowg Owmney Oy Oy Oy Owey Owoep OoHr Ok OJORp O(PA]
I RO Oia Osop  Omyy Omrxy Oty Qv Oival Owal Odwvl Owl O wy] [J{PR]
Full Namc (Last namic first, if individual)

Business or Residence Address (Numbcr and Street, City, State, Zip Code)

Namgc of Associated Broker or Dealer

State in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(cheek “AlL States”™ or check MAIVIAUAL STAIES) vvviiiveierteeereeeeruessereeeee e ereeetsreetbeeeesttae s s s sseestsreeseasntesearntseaeee s s sanssess e nnteeeesnnreens O All States
Oany Okl Otaz; Okl Oical Qror Ofern OwmeE Opa Orrn Oear OrHil) QD]
O ) Opal Oixksy OKyl Owral OmeE] Owmol DAl O OwNy o OJmsy (J(MO)
Omt Orel O] Owwy Dyl Oy Oy Owzvey Owmol Goody OOkl OR] OlPA)
O (r1 Osct Oisol Oy Orxy Ot Ovrr Owvar Owal Owyvy Qv Owyp O(PR]

(Usc biank shecet. or copy and usc additional copics of this shecet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS . '

1. Enter the aggregate offering price of sccuritics included in this offcring and the total amount already sold.
Enter 0™ if answer is “nonc” or “zero.” If the transaction is an exchange offering, check this box O and
indicate in the columns below the amounts of the sceurities offered for exchange and already exchanged.

Type of Sceurity

Dcbt......
Equity ...
[0 Commen O Preferred
Convertible Securities (including WaITANES) .....ovceveivierinereneiciircens e st

Partnership Interests

Other (Specify: investment shares)
Total

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securitics in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of

persons who have purchased sccuritics and the aggregate dollar amount of their purchascs on the total
lines. Enter “0" if answer is “nonc” or “zero.”

ACCICAICA INVESTOTS 1.erviiectirie sttt seee e et a st ns et bt et et bt s e saemt s sememenennnes
Non-accredited Investors ....evcveiicrvcninnieccrincnnnns R
Total (for filings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requests for all securities sold
by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
sceuritics in this offering. Classify securitics by type listed in Part C — Question 1.
Type of offering
RIUIE SO5 ettt et s e et e
Regulation A oo, e bbb
Rule 504
Total

Answer also in Appendix, Column 3, if filing under ULOE.

4, a. Furnish a statement of all cxpenses in connection with the issuance and distribution of the sccurities in
this offering. Exclude amounts relating to organization expenses of the issucr. The information may be

given as subject to future contingencics. !f the amount of an expenditure is not known, furnish an estimate

and check the box to the left of the estimate.

Transfer Agent’s Fees
Printing and Engraving Costs

LLCEAL FOOS 1ottt e ettt e et e e et ettt e R Rt e hs e ettt e en s bes

ACCOUMIIIE FOOS. .ttt ettt e et ch et e b R e a b 8t e s8Rt e bbbt bbbt ns

Engincering Fees
Sales Commissions (specify finders’ fecs separatcly)

Other Expenses (Placement Agent fees and CXPCNSCS) cvuieiiuiiiiariieiiiiices et ssasis s s s s sresesssssseesssenen s tee
TOTAL et et b e e e 11ttt e bbb s R Rt esen s

*This is the maximum aggregate offering price with respect to this issucr and certain related issucrs.
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Aggregate
Offering Price
$0
$0

30
50

$500.000,000*
$500.000,000

Number
Investors

Type of
Sccurity

7 &2 8 A

Amount Alrcady
Sold

$0

£0

50
50

$7.500,000
$7.500,000

Aggregate
Dollar Amount of
Purchascs
$7,500.000

30
$

Dollar Amount
Sold

©“H 68 B8 N

$0
$0
$150.000
$Q

$0

$175.000
$175.000
$500.000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ©

b. Enter the difference between the aggregate offering price given in responsc to part C — Question | and
total expenses fumished in response to Part C — Question 4.a. This difference is the “adjusted, gross
PIOCCEAS ThE ISSUCT" 1uiitceeisreseiceissesetas e resescrbes s eb s e ss b e s PR R RS br b bR s bt s $499.500,000

5. Indicate below the amount of the adjusted gross procecds to the issuer used or proposed to be used for cach
of the purposcs shown. If thc amount for any purposc is not known, furnish an estimate and check the box
to the left of the cstimatc. The total of the payments listed must equal the adjusted gross proceeds to the
issucr sct forth in response to Part C -— Question 4.b. above.

Payment to Payments To
Officers, Others
Directors, &
Affiliates
SAlATICS AN FEES. cvveviviriveeee st ee e emstis s e se et enas st sase et es e st bns st benen e sere i naenens O $20.000.000 O 50
Purchasc, rental or leasing and installation of machinery and cquipment ..o Od $0 O S0
Construction or leasing of plant buildings and facilitics........cuivmcomieiini e O 30 O %0
PUICHASC OF TEAL CSIAC 1 vumeencrvaeteeeeereas et rcacr s e e e e s bbb ettt st O $0 O 0
Acquisition of other businesses (including the valuc of securitics involved in this
offering that may be used in exchange for the assets or securitics of another issuer
DUISUANE 10 @ TICTECE 1vvvvevvssrvrseressssesessssnsasesessosssesssenes s sassssscsssn sssnsssessssmscssosessssnssssasonesiesnens O $Q O $0
RCPAYMICNT OF INACDICANCSS 1vvvvvvvververserisenereresssrsseresssesens st e samenssessonsssnsentoesssesinssesssrsssisens | $0 O $0
WOTKINE COPIAL.uvvrvorriiosriesesre e sesesses s ces s bt sm bt on s s s noe st cseneas O 30 & $0
Other (specify): O $0 O 50
............................................................................................ O s O $479.500.000*
COMIN TORIS. ..o veerrssers s sisses oo ettt 0 s20000000 O $479.500.000*
Total Paynicnts Listed (colunins totals added).......cccvoccininiincnnnii i X $499.500,000*

*Assumes maximum offering as described in the footnote on page 4 is achicved.
D FEDERAL SIGNATURE:" "« . e b

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request on its staff, the information
furnished by the issuer to any non accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print of Type) Signature, Date
BA 2001 Partners Cayman Fund, Ltd. : / .|September ﬂ, 2002

Name of Signer (Print or Type) TTitle of Sighler (Print or Type)
James D. Bowden Authorized Person
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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e e e E. STATE SIGNATURE - o : L
1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? Yes No

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request. information furnished by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offefing
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of

establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

- 2
Issuer (Print of Type) Signatur, Date
BA 2001 Partners Cayman Fund, Ltd. y / : September _l_L 2002
v
Naine of Signer (Print or Type) - Title of Sigher (Print or Type)
James D. Bowden Authorized Person
. 7
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form 1D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX i

Intend to sell
to non accredited
investors in State

{Part B-Item I)

3

Type of security
and aggregate
offering price

offered in State

(Part C-ltem )

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Investment Shares

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

AL

AK

AZ

AR

CA

$500,000,000

1 $500.000 0 %0

CO

CT

DE

DC

FL

GA

HI

$500,000,000

1 £1,000,000 0 30

KS

KY

LA

ME

MD

$500.000,000

1 $1.500,000 0 S0

MA

MI

MN

MS

MO

LA/797205.2
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2 " APPENDIX

5

i 2 3 r
Disqualification
Type of security under State ULOE

Intend to sell
to non accredited
investors in State

(Part B-Item 1)

and aggregate
offering price
offered in State
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Investment Shares

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

CK

OR

PA

Rl

SC

SD

TN

>

$500,000,000

£2,000,000 0

$0

uT

VT

VA

WA

Wy

LA/797205.2
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